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TrademarkAssignmentAgreement

This TrademarkAssignmentAgreement(this “Agreement”) is made and is effective as
of the date of the last signature(the “Effective Date”) by and between(I) Sarkis Avakian, an
individual with a place of businessat 151 Coolidge Ave. #701, Watertown, MA 02472
(“Assignor’), and WhataburgerPartnership,with a place of businesslocated at 300 Concord
PlazaDrive, SanAntonio, Texas78216(“Assignee”),as follows:

BACKGROUND

A. Assignor is the ownerof the trademarks,servicemarks,tradenamesand any and
all trade dress associatedtherewith (the “Marks”) as described in the attachedExhibit A,
togetherwith the goodwill of the businesssymbolizedtherebyand appurtenantthereto.

B. Assignor has usedthe Marks on or in connectionwith its restaurantservicesand
the food and beverageproductssold in connectiontherewith(the “ProductsandServices”);

C. Assignor owns United StatesTrademarkApplication No. 77/494,179for the
mark WHATTA WING! for “restaurantservices,” in International Class 43, filed with the
United StatesPatentandTrademarkOffice on June9, 2008 (the “Application”);

D. Assignor owns Commonwealthof MassachusettsTrademark RegistrationNo.
70738for the mark WHATI’A WiNG! for “fast food retail,” in InternationalClass43, registered
by the Secretaryof the Commonwealth,CorporationsDivision on December22, 2008 (the
“Registration”);

E. Assignor desiresto convey, transfer,assign,deliver, and contribute to Assignee
all of its worldwide rights, titles, and interests in and to the Marks (including the business
goodwill symbolizedtherebyand appurtenantthereto),the Application, and the Registration.

NOW, THEREFORE,Assignorand Assignee,in considerationof the mutual agreements
containedhereinand for other good and valuableconsideration,acknowledgedby eachof them
to be satisfactoryand adequate,do herebyagreeas follows:

Section1

ASSIGNMENT

1.1 Grantfor the Marks. Assignorhereby’ conveys,transfers,assigns,delivers,and
contributesto Assigneeall of Assignor’s worldwide rights, titles, and interests in and to the
Marks, togetherwith:
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(a) the goodwill of the businessof Assignor relating to the Productsand Services
upon or in connectionwith which the Marks are used,for which the Application
hasbeensought,and for which the Registrationhasbeenissued;

(b) all income, royalties, and damageshereafterdue or payable to Assignor with
respectto the Marks, including without limitation, damages,and paymentsfor
pastor future infringements,misappropriationsand otherunauthorizedusesof the
Marks;

(c) all rights to sue for past, present,and future infringements,misappropriations,or
unauthorizedusesof the Marks; and

(d) the Application and Registration.

1.2 Recordation. Assigneemay requestthe United StatesCommissionerof Patent
and Trademarks,the Secretaryof the Commonwealthof Massachusettsor any other appropriate
authority to issue in Assignee’s or its nomineesname all certificates of registration for the
Marks. Assigneemay recordthe short form assignmentsattachedheretoas Exhibit “B” with the
United StatesPatent& TrademarkOffice, the Secretaryof the Commonwealthof Massachusetts,
CorporationsDivision, and any other appropriateauthority as evidence of the assignments
reflectedin this Agreement.

Section2

REPRESENTATIONS

2.1 Representations.Assignorrepresents,warrantsand covenantsto Assigneethat:

(a) Assignoris the ownerof the Marks, the Application andthe Registration;

(b) the Assignor has not previously assigned,transferredor otherwiseencumbered
the rights conveyedin this Agreement;

(c) the Marks, the Application, and the Registrationare valid and subsistingand have
not beenabandoned;

(d) there havenot beenand are there are presentlynot any claims or causesof action
assertedagainst Assignor, the subject matter of which included or includes,
whether in whole or in part, the Marks, the Application, or the Registration
(excluding OppositionNo. 91,189,023,filed by Assigneeon February26, 2009
againstthe Application);

(e) to the bestof Assignor’sknowledgeas of the Effective Date, the useof the Marks
for the Productsand Serviceswill not constitute dilution, misappropriationor
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unfair competitionunderstateor federal law, and will not infringe any trademark,
copyrightor similar right of any personor entity;

(f) to the bestof Assignor’sknowledgeas of the Effective Date, no other personor
entity has any claim to any rights, titles or interests in or to the Marks, the
Application, or the Registration(excludingthoserights, titles or interestsasserted
by Assignee);

(g) all statementsmadeto the United StatesPatent& TrademarkOffice in connection
with the Application are true;

(h) all statementsmade to the Secretary of the Commonwealth, Corporations
Division for the Commonwealth of Massachusettsin connection with the
applicationfor the Registrationare true; and

(i) except for the Application and the Registration, Assignor owns no other
applications or registrations in any jurisdiction for (i) the Marks, (ii) any
trademark,servicemark, trade name, insignia or logo that is confusingly similar
to the Marks (including without limitation, translationsof the Marks into foreign
languages),or (iii) any colorableimitationsof the Marks.

Section3

FURTHERASSURANCES

3.1 FurtherAssurances. Assignor shall execute,acknowledgeand deliver such
further instrumentsand take such further actions as may be necessaryor desirableto evidence
more fully the transfer of ownershipof, or the validity and enforceability of, the Marks, the
Application, and the Registration,to Assignee. Assignorthereforeagreeswithin thirty (30) days
of request,andwithout further consideration,to:

(a) execute,acknowledge,and deliver any affidavits or documentsof assignmentand
conveyanceregardingthe Marks, the Application, or the Registration;

(b) cooperatefully with Assigneein any action, proceedingor other effort affecting
the rights, titles, or interests of Assignee in the Marks, the Application, the
Registration,including without limitation, providing such information, affidavits
and testimonyasAssigneemay require;and

(c) perform any other acts deemed necessary to carry out the intent of this
Agreement.



Section4

MISCELLANEOUS

3.1 Authority and GeneralWarranties. Each party representsand warrantsto the
other that it is duly existing; that it hasfufl powerand authority to enterinto this Agreement;that
this Agreementdoesnot and will not interferewith any other agreementto which it is a party;
that it will not enter into any agreementthe executionor performanceof which would violate or
interferewith this Agreement.

4.2 ModificationsandWaivers. This Agreementmay not be modified nor may any
provision hereofbe waived without the prior written consentof the party againstwhom such
modification or waiver is asserted.No delay or omissionby eitherparty to exerciseany right or
powershall impair any such right or poweror be construedto be a waiver thereof. A waiver of
any provision of this Agreementon any occasionshall not constitutea waiver of suchprovision
on any succeedingoccasion. Unless stated otherwise, all remedies available under this
Agreementshall be cumulativeand in addition to and not in lieu of any other remediesavailable
at law, in equity or otherwise.

4.3 EntireAgreement. This Agreementconstitutesthe sole understandingof the
partieswith respectto the subjectmatterhereof.

4.4 Survival of Representations.The representationsmadein this Agreementshall
survive its execution.

4.5 Headings;Exhibits. The headingsusedhereinare for referenceand convenience
only and shall not enter into the interpretationhereof. The exhibits referredto in this Agreement
are incorporatedinto this Agreementto the sameextentas if setforth in full herein.

4.6 Severability. If, but only to the extent that, any provision of this Agreementis
declaredor found to be illegal, unenforceableor void, then both partiesshall be relieved of all
obligationsarisingundersuchprovision, it being the specific intent and agreementof the parties
that this Agreementshall be deemedamendedby modifying such provision to the minimum
extent necessaryto make it legal and enforceablewhile preservingits intent. It is the specific
intent and requestof the partiesthat the court or other adjudicativebody called upon to interpret
or enforce this Agreementmodify such provision to the minimum extent necessaryso as to
render it enforceable. If such amendmentis not possible,anotherprovision that is legal and
enforceableand achievesthe sameobjectivesshall be substitutedtherefor. If the remainderof
this Agreement is not affected by such declarationor finding and is capableof substantial
performanceby the parties,then the remaindershall be enforcedto the extentpermittedby law.

4.7 Representationof Counsel; Mutual Negotiation. Each party has had the
opportunity to be representedby counsel of its choice in negotiating this Agreement. This
Agreementshall thereforebe deemedto have beennegotiatedand preparedat the joint request,
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direction, and constructionof the parties, at arms length, with the advice and participationof
counsel,and will be interpretedin accordancewith its termswithout favor to any party.

4.8 Counterparts.This Agreementis executedin two counterparts,eachof which
takentogethershall constituteone singleAgreementbetweenthe parties.

IN WITNESS WHEREOF. the parties hereto have duly executedand delivered this
Agreementasa sealedinstrument,asof the day andyearfirst abovewritten.

Assignee

/ -‘i
“, I - •“-

Signature

Thom-c.Dobso
Typedor PrintedNarpe

Title

qai-1D ii

Assignor 4
Signature

c

Date

1i(flM fE CEO

Date
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[ACKNOWLEDGEMENT FOR THE ASSIGNORJ

STATE OF §
§

COUNTY OF

BEFORE ME, the undersignedNotary Public, on this day personally appearedSarkis
Avakian, known to me to be the personwhosename is subscribedto the foregoing instrument
and acknowledgedto me that he hasexecutedsamefor the purposesand considerationstherein
expressed.

GiVEN undermy handand sealof office, this “l day of % , 2011.

I

_____________-

Ntayub1ic in andthe Stateof I
L.

[ACKNOWLEDGEMENT FORTHE ASSIGNEEj

STATE OF §
§

COUNTY OF §

BEFORE ME, the \undersigned Notary Public, on this day personally appeared
E..A)ob-J,known to me to be the personand officer whosenameis subscribed

to the foregoing instrumentand acknowledgedto me that the samewas the act of Whataburger
Partnership,a general partnership,and that he/she has executedsame as the act of such
partnershipfor the purposesand considerationstherein expressed,and in the capacity therein
stated.

GIVEN undermy handand sealof office, thisjS day of

______________,

20Jj.

4tthDD
Notary Public in and for thtateof Texas

A ‘Mv aim
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Exhibit A

111F MARKS

wHvryA W1x(;!
WHAT’TA I)EAI.
WHATI’A SIECIAL
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Exhibit B

SHORTFORM ASSIGNv1ENTS
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NOTICE OF AssIGNMENT OF MARK

WHEREAS,SarkisAvakian, an individual with a placeof businessat 151 CoolidgeAve.

#701, Watertown, MA 02472 (“Assignor”) has adoptedarid is using the following mark for

which the following United StatesTrademarkApplicationhasbeenfiled:

Mark Serial No.

WHATFA WING! 77/494,179
(SpecialForm)

WHEREAS, WhataburgerPartnership,with a place of businesslocatedat 300 Concord

PlazaDrive, San Antonio, Texas78216 (‘Assignee”), desiresto acquireany and all rights and

goodwill associatedwith the above-referencedmark and all applicationsfor and registrationsof

the mark;

NOW, THEREFORE,for good and valuableconsideration,the receiptand sufficiency of

which are hereby acknowledged,Assignor does hereby assign to Assigneeall right, title and

interestin and to said mark, togetherwith the goodwill of the businesssymbolizedby the mark

and all aPPlicansfor and registrationsof the mark.

::
9-9- 11

Date
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STATE OF §
§

COUNTY OF §

BEFORE ME. the undersignedNotary Public, on this day personally appearedSarkis
Avakian, known to me to be the personwhosename is subscribedto the foregoing instrument
and acknowledgedto me that he has executedsamefor the purposesand considerationstherein
expressed.

GIVEN undermy handand sealof office, this ‘] day of .2011.

NIary44ublicin and the Stateof
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NOTICE OF AssIGNMENTOF MARK

WHEREAS,SarkisAvakian, an individual with a placeof businessat 151 Coolidge Ave.

#701, Watertown, MA 02472 (‘Assignor”) has adoptedand is using the following mark for

which the following the Secretary of the Commonwealthof Massachusetts,Corporations

Division, hasissuedthe following registration:

Mark egistrationNo.

WHAEFA WING! 70738

WhEREAS,WhataburgerPartnership,with a place of businesslocatedat 300 Concord

PlazaDrive, San Antonio, Texas78216 (“Assignee’), desiresto acquire any and all rights and

goodwill associatedwith the abovereferencedmark and all applicationsfor and registrationsof

the mark;

NOW, THEREFORE,for good andvaluableconsideration,the receiptand sufficiencyof

which are hereby acknowledged,Assignor does hereby assignto Assigneeall right, title and

interest in and to said mark, togetherwith the goodwill of the businesssymbolizedby the mark

and all applicationsfor and registrationsof the mark.

/1Assignor / J

Signature ‘

9a-
Date
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STATE OF §
§

COUNTY OF §

BEFORE ME, the undersignedNotary Public, on this day personally appearedSarkis
Avakian, known to me to be the personwhosename is subscribedto the foregoing instrument
and acknowledgedto me that he has executedsamefor the purposesand considerationstherein
expressed.

GIVEN undermy handand sealof office, this 7 day of , 2011.

(
Notary public in and for the Stateof
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OCTOBER 11, 2011
PTAS

JEFF A. MCDANIEL
P.O. BOX 684908
AUSTIN, TX 78768-4908

900204095

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT RECORDATION BRANCH
OF THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE COPY IS AVAILABLE AT THE
ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER REFERENCED BELOW.

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE INFORMATION
CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA PRESENT IN THE PATENT
AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD FIND ANY ERRORS OR HAVE
QUESTIONS CONCERNING THIS NOTICE, YOU MAY CONTACT THE ASSIGNMENT RECORDATION
BRANCH AT 571-272-3350. PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT
AND TRADEMARK OFFICE, MAIL STOP: ASSIGNMENT RECORDATION BRANCH, P.O. BOX
1450, ALEXANDRIA, VA 22313.

RECORDATION DATE: 10/07/2011 REEL/FRAME: 4638/0070
NUMBER OF PAGES: 14

BRIEF: ASSIGNS THE ENTIRE INTEREST

DOCKET NUMBER: 6000-26800

ASSIGNOR:
AVAKIAN, SARKIS DOC DATE: 09/29/2011

CITIZENSHIP: UNITED STATES
ENTITY: INDIVIDUAL

ASSIGNEE:
WHATABURGER PARTNERSHIP
300 CONCORD PLAZA DRIVE
SAN ANTONIO, TEXAS 78216

CITIZENSHIP: TEXAS
ENTITY: PARTNERSHIP

SERIAL NUMBER: 77494179 FILING DATE: 06/09/2008
REGISTRATION NUMBER: REGISTRATION DATE:
MARK: WHATTA WING!
DRAWING TYPE: AN ILLUSTRATION DRAWING WITH WORD(S) /LETTER(S)/ NUMBER(S) IN

STYLIZED FORM

ASSIGNMENT RECORDATION BRANCH
PUBLIC RECORDS DIVISION


